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AL

NOTICE

NOTICE is hereby given that the Eleventh Annual
General Meeting of NOIDA MEDICARE CENTRE
LIMITED will be held at Vidyasagar Institute of Mantal
Health & Neurosciences (VIMHANS), Nehru Nagar,
New Delhi-1100650n THURSDAY the 30th September,
1999 at 9,00 A.M. to transact the following business :-

ORDINARY BUSINESS

1. Toreceive and adopt the Statement of Accounts of
the Company and Directors’ Report and Auditors
Report for the financial year ended 31st March,
1859,

2. Toappointa Directorin place of Dr. Harsha Jauhari
who retires by rotation and being efigible cffers
himself for reappointment.

3. To appoint a Director in place of Mr. F.M. Patnaik
who retires by rotation and being eligible cffers
himself for reappointment.

4. To appoint Auditors of the Company to hold the
office from the conclusion of this Meeting until the
conclusion of next Annual General Meeting cf the
Company and fix their remuneration.

M/s N.K. Duggal & Co. Chartered Accountants,
retire at this Annual General Meeting and being
eligible offers themselves for reappointment,

SPECIAL BUSINESS
To consider and if thought fitto pass with or without
modification(s) the following Resolution(s) :

5. As a Speclal Resolution :
“RESOLVED THAT pursuant o the provisions of
Section 81 (1A) (including any statutory modification
or re-enactment thereof) and other applicable
provisions, if any, of the Companies Act, 1956 and
subject to the approval of Reserve Bank of india,
Stock Exchange(s), Registrar of Companies and
other appropriate authorities and such approvals,
permissions and sanctions as may be necessary
and subject to the guidelines issued from time 1o
time by Securities and Exchange Board of India
(SEB!) and/or any other authority and subject to
such conditions and modifications as may be
considered necessary by the Board of Directors/
Committee of Directors of the Company and as
may be prescribed by the concerned authorities
while granting such approvals, permissions and
sanctions and agreed to by the Board of Directors
or Committee thereof, the consent of the Company
be and is hereby accorded tothe Board of Directors,
Committee of Directors of Company {0 issue: and

offer equity shares/fully/partiy/optionally convertible
debentures /warrants, bonds or other financial
instruments/securities (hereinafter for brevity's sake
referred 10 as “securities”) for cash at par or at a
premium to be decided by the Board of Directors/
Committee of Directors, of an aggregate amount
not exceeding Rs.10 Crores by way of Public
Issue/Rights |ssue/Private Placement or in such
manner including preferential reservation/firm
allotment to the promoters, friends, relatives and
business associates and/or permanent and regular
employees and workers of the Company (including
Indian Working Directors) and/or empioyees and
shareholders of promoter/group companies and/or
Financial Institutions and/or InvestmentInstitutions
and/or Foreign Financial Institutions, Investment
Institutions, Non Resident Indians, Overseas Bodies
Corporate and/or Mutual Funds.and/or other entities
as may be decided by the Board of Directors,
Committee of Directors and permitted by appropriate
authorities or as may be permissible under any
guidelinesissued ormay beissued by any authority
and at such times and on such terms and conditions
as the Board of Directors/Committee of Directors
may in the sole discretion think fit.”

“AESOLVED FURTHER THAT in the event of the
issue being whally or partly made on Rights basis
the Board of Directors be and is hereby further
authorised to decide the ratio of offer, record date
forreckoning rights entittement, allowing renouncee
to apply for additional shares and further to the
aforesaid, 1o decide basis of allotment, timing and
modality and all other matters incidental thereto.”

“RESOLVED FURTHER THAT the shares to be
issued as aforesaid or allotted as a result of
conversion or otherwise shall have a face value of
Rs.10/- each and shali rank pari-passu with the
existing Equity Shares of the Company in all
respects except that the holders of the aforesaid
Equity Shares will be entitied to dividend, if any,
which may be declared or paid after the date of
allotment and in proportion to the amount of capital
paid up therean and pro-rata for the period during
which such capital is paid up.”

“RESOLVED FURTHER THAT the Board of
Directors/Committee of Directors be and is hereby
authorised, in its absolute discretion, to make the
saidissue on such terms and conditions as may be
deemed appropriate and to decide the terms and
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conditions of the issue including size of the issus,
amount of premium, period of conversion and/or
redemption, premium on conversion end/or on
redemption, timing of the issue, rate of interest
payable on debentures, manner of issus and to
accept such modifications and conditions in the
terms of the issue as may be specified/permitted
by Securities and Exchange Board of India or other
concerned authorities and to take consequential
actions thereon, including authority to revise the
aggregate amount ofissue, adjustorreallocate the
number and value ofthe Equity Shares proposedto
be issued to the different categories of persons
specified above and the Board of Directors/
Committee of Directors be and is hereby further
authorised to increase/decrease the number of
Equity Shares of the issue in the event of such
variation being considered expedient as a result of
any madification(s) effected by Securities &
Exchange Board of India or other authorities or as
the Board may, in its absolute discretion deem fitin
the pravailing market conditions.”

“RESOLVED FURTHER THAT the Board of
Directors/Committee of Directors of the Company
be and is hereby authorised to retain, in the event
of oversubscription, such amcunt as may be
approved by the appropriate authority or as may be
permissible as per the prevalent guidelines/
provisions in this regard.”

“RESOLVED FURTHER THAT the consent of the
Company be and is hereby also accorded in terms
of Section 293 (1) (a) and all other applicable
provisions, if any, of the Companies Act, 1956, to
the Board ot Directors to mortgage and/or charge,
in addition to the mortgage/charges created/ic be
created by the Company, in such form and manner
and with such rarking and at such time and on such
terms as the Board may determine, all or any of the
movable and/or immovable properties of the
Company, both present and future and/or the whole
or any part of the undertakings of the Company
together with the powerto takeover the management
of the business and concern of the Company in
certain events of default in favour of the Agent(s)
and Trustee(s)/Lenders, for securing the Securities
(if they comprise fully/partly Secured Convertible
Debentures/Bonds and/ar Secured Non-convertible
Debentures/Bonds with or without detachable or
non-detachable Warrants or other debt
instrument(s} referred 1o herein, together with
interest, further interest therson, accumulated
interest, remuneration of the Trustees, premiumn (if

any) on redemption, all other costs, charges and
expenses payable by the Company in terms of the
Trust Deed/other documents to be finalised and
executed between the Company and the Agents,
Trustees/Lenders and containing such specific
terms and conditions and convenants in respect of
enforcement of security as may be stipulated in
that behalf and agreed to between the Board of
Directors or Committee thereof and the Agents,
Trustees/Lenders.”

“RESOLVED FURTHER THAT for the purpose of
giving effectto all or any of the foregoing, the Board
of Directors/Committee of Directors be and is
hereby inter-alia, from time to time authorised to
prescribe and finalise the application form(s), to
determine the amount payable on application,
allotment and call(s}, if any, to appoint Lead
Manager(s), Co-Manager(s), Advisors,
Caonsuliants, Registrars, Underwriters, Brokers,
Bankers, Printers, Advertisers and/or any other
agency and to make standby arrangementis as
may berequired forthis purpose andare authorised
to do all such acts, deeds and things as may be
necessary or expedient for giving effect to the
aboveresolution and to settle any question, difficulty
or doubt that may arise in regard to the offer/issue,
allotment and utilisation of the proceeds of issue
andfinalise such documents forcreating mortgages/
charges as it may deem fit."

“HRESOLVED FURTHER THAT the new shares of
the Company belisted together with existing shares
as the case may be with the Recognised Stock
Exchange(s) as may be decided by the Board of
Directors/Committee of Directors andthe Company
will comply with such Guidelines/Regulations as
are applicable o such listing or such directions as
are given by Stock Exchange(s}/Securities and
Exchange Board of India {(SEBI) for listing of these
shares.”

As an Ordinary Resolution :

“RESOLVED THAT pursuant to Section 94 of the
Companies Act, 1956, the Authorised Capital of
the Company be increased from Rs.6,00,00,000
{Rupees Six Crores} divided into 80,00,000 (Sixty
Lacs) Equity Shares of Rs.10/- {(Rupees Ten) each
to Rs.10,00,00,000 {Rupees Ten Crores) divided
inta 1,00,00,000 (One Crore) Equity Shares of
As.10/- (Rupees Ten) each.”

As a Special Resolution :

“"RESOLVED THAT Clause No. V of the
Memorandum of Association of the Company be
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allered by deleting the figures and words
Rs.6,00,00,000/- (Rupees Six Crores Only) divided
into €0,00,000 (Sixty lacs) Equity Shares of
RAs.10/- (Rupees Ten) each.”

AND

Substituting in place thereof the figures and words
Rupees 10,00,00,000 (Rupees Ten Crores) divided
into 1,00,00,000 {One Crore) Equity Shares of
Rs.10/- {Rupees Ten) each.”

As a Special Resolution :
“RESOLVED THAT pursuant to Section 31 of the
Companies Act, 1956 and other applicable
provisions of the Companies Act, 1956, if any,
Article 3 of Articles of Association of the Company
be and is hereby altered by deleting the figures and
words Rs.6,00,00,000 (Rupees Six Crores) divided
into 60,00,000 (Sixty Lacs) equity shares of
As.10/- (Rupees Ten) each.

AND
Substituting in place thereof the figures and words
Rs.10,00,00,000 (Rupees Ten Crores) divided
into 1,00,00,000 (One Crore) equity shares of
Rs.10/- (Rupees Ten) sach.”

As an Ordinary Resolution :

RESOLVED THAT in supersession of the
Resolution passed af the Seventh Annual General
Mesting held on 28th September, 1995 and
pursuant to Section 293 (1)(a) of the Companies
Act, 1956, and alt other applicable provisions, if
any, the consent of the Company be and is hereby
accorded to the Board of Directors to mortgage
and/orcharge, in addition to the morigage/charges
createdfto be created by the Company, in such
form and manner and with such ranking and at
such time and on such terms as the Board may
determine, all or any of the movable ard/or
immovable properties ofthe Company, both present
and future and/or the whole or any part of the
undertaking(s) of the Company together with the
power to take-aver the managementofthe business
and concern of the Company in certain events of
default in favour of the Financial Institution(s) and
Bank(s}, for securing the repayment of Term
Loan{s}, the cash credit and other facilities from
the financial institution(s)/bank(s) upto amaximum
limit of Rs.25 Crores (Rupees Twenty Five Crores
Only) together withinterest, furtherinterest thereon,
accumutatedinterest, cost, charges and expenses
payable by the Company in terms of the
Memorandum/Agreement/Hypothecation Deed/
Other Documents to be finalised and executed
between the Company and the Financial

10,

11.

1)

+
LYY

Institution(s)/Bank(s) In contairing such spacific
terms and conditions and covenants in respect of
enforcement of security as may be stipulated in
that behalf and agreed 1o between the Board of
Directors or Committee thereof and fhe Financiat
Institution(s)/Bank(s).

“RESOLVED FURTHER THAT for the purpose of
giving effect to the above Resolution, the Board of
Directors/Committee of Directors be and is hereby
authorised 1o finalise with Financial tnstitution(s)/
Bank(s), the documents for creating the aforesaid
mortgage and/or charges and to do all such acts
and things as may be necessary for giving effect to
the above Resolution.”

As an Ordinary Resolution ;

“RESOLVED THAT in supersession of the
Resolution passed at the Seventh Annual General
Meeting held on 28th September, 1995and pursuant
to Section 293 (1)(d) of the Companies Act, 1956,
and all other applicable provisions, if any, the
consent ofthe Company be andis hereby accorded
tothe Board of Directors of the Company, borrowing
from time to time any sum or sums of monies,
which, together with monies already borrowed by
the Company {apartfrom temporary loans obtained
or to be obtained from the Company’s Bankers in
the ordinary course of business), may exceed the
aggragate of the paid up capital of the Company
and its free reserves, that is to say reserves not set
apart for any specific purpose, provided that the
total amount so borrowed by the Board shall not at
any time exceed the limit of Rs.30 Crores (Rupees
Thirty Crores only).”

As a Special Resolution :

“RESOLVED THAT pursuant to Section 31 and
otherapplicable provisions, ifany, ofthe Companies
Act, 19586, and the provisions of other statutes as
applicable and subjecttosuchapprovals, consents,
permissions and sanclions as may be necessary
from the appropriate authorities or bodies, the
Articles of Asscciation of the Company be and is
hereby aftered in the following manner:

Insert the foliowing Heading and Article alongwith
the marginal notes as Article 197 after Article 196:

DEMATERIALISATION OF SECURITIES

For the purpose of this Article:-

197 Definitions

*Beneficial Owner” means a parson whose name s
recorded as such with a Depaository.

®
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2)

“SEBI" means the Securities and Exchange Board
of india established under Section 3of the Securities
and Exchange Board of India Act, 1992.

“Depositories Act" means the Depositories Act,
1996, including any statutory modifications or re-
enactment thereof for the time-being in force,

"Bye-Laws” means bye-laws made by a Depository
under Section 26 of the Depositories Act.

“Depository" means a company formed and
registeraed under the Companies Act, 1956, and
which has been granted a certificate of registration
under sub-section (1A} of Section 12 of the
Securities and Exchange Board of India Act, 1992,

"Member” menas the duly registered holder fram
tirme to time of the shares of the Company and
includes every person whose name is entered as
a Beneficial ownerin the records of the Depository.

"Debenturehalder” means the duly registered
holders from time to time of the debentures of the
Company.

“Participant” means a person registered as such
under Section 12(1A) of the Securities and
Exchange Board of India Act, 1992,

“Record” includes the records maintained in the
form of books or stored in computer or in such
other form as may be determined by regulations
made by SEBI in relation to the Depositories Act.

“Regulations” means the regulations made by the
SEBI.

Words imparting the singutar number anly include
the plural number and vice versa.

Words imparting persons include corporation.

Words and expressions used and not defined in
the Act but defined in the Depositories Act shall
have the same meanings respectively assigned to
them in that Act.

Company to recognise interestin demateralized
securities under Depositories Act

Either the Company or the investor may exercise
an option to issue, deal in, hold the securities
(including shares) with a Depository in electronic
form and the certificates in respect thereof shail
be dematerialised, in which event the rights and
obligations of the parties concerned and matters
connected therewith or incidental thereof, shalt be
governed by the provisions of the Depositories
Act, as amendad from time o time or any statutory
modification thereto or re-enactment thereof.

3)

4)

5)

6)

(a)

(k)

(€)

7)

Dematerialization of Securities
Notwithstanding anything to the contrary or
inconsistent contained in these Articles, the
Company shall be entitted to dematerialize its
existing securities, rematerialise its securities held
in the depositories and/or offer its fresh securities
in a dematerialized form pursuant to the
Depositories Act and the rules framed thereunder,
if any.

Options to recelve security certificates or hold
securitiss with Depository

Every person subscribing to or helding securities
of the Company shall have the oplion to receive
sacurily certificates or to hold the securities with a
Depository.

If a person opts to hold his security with a
Depository, the Company shall intimate such
Depository the details of allotment of the security,
and on receipt of the information, the Depository
shall enter in its record the name of the allottee as
the Beneficial Owner of the security.

Securities in Depositories to be in fungible
form:

Al securities held by a Depository shall be
dematerialized and be in fungible form. Nothing
contained in Sections 153, 153A, 153B, 1878,
187C and 372 of the Act shail apply to Depository
inrespact of the securities held by it on behalf of the
Beneficial Owners.

Rights of Depositories and Beneficial Owners
Notwithstanding anything tothe contrary contained
in the Act or these Articles, a Depository shall be
deemed to be the registered owner for the purposes
of effecting ransfer of ownership of security on
behalf of the Beneficial Owner.

Save as otherwise provided in (a) above, the
Depository asthe registered owner of the securities
shall not have any voting rights or any other rights
in respect of the security held by it.

Every person helding securities of the Company
and whose name is entered as the Beneficial
owner in the records of the Depository shall be
deemed to be a member of the Company The
beneficial Owner of securities shall be entitled to ail
the rights and benefits and be subject to all the
liabilities in respect of his securities which are held
by a Depository.

Beneficial Owner deemed as absolute owner
Except as ordered by a Court of competent
jurisdiction or as required by law, the Company
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8)

9}

10)

1)

shall be entitled to treat the person whose name
appears on the Register of Members as the holder
of any share or where the name appears as the
Beneficial Owner of shares in the records of the
Depository as the absolute owner thereof and
accordingly shall not be bound to recognise any
benami trust or equitable, contingent, future or
partial interest in any share, or (except only as s by
these Articles otherwise expressly provided) any
right in respect of a share other than an absolute
right thereto in accordance with these Articles, on
the part of any other person whether or not it has
expressed or implied notice thereof, but the Board
shalli be at their sole discretion to register any share
in the joint names of any two or more persons or the
survivor or survivors of them.

Depository to furnish information

Evety Depository shail furnish to the Company
information about the transfer of securities in the
name of the Beneficial Owner at such intervals and
in such manner as may be specified by the
bye-laws and the Company in that behalf.

Cancellation ofcertificates upon surrenderby a
person

Upon receiptof certificate of securities on surrender
by a person who has entered into an agreement
with the Depository through a Participant, the
Company shall cancel such certificate and substitute
in its records the name of Depository as the
registered owner in respect of the said securities
and shall also inform the Depository accordingly.

Option to opt out in respect of any security
Ifa Beneficial owner seeks to optout of a Depository
in respect of any security the Beneficial Owner
shelll inform the Depository accordingly.

The Depository shall on receipt of information as
above make appropriate entries in its records and
shall inform the Company.

The Company shall, within thirty (30} days of the
receipt of intmation from the Depository and on
fulfilment of such conditions and on paymsant of
such fees as may be specified by the regulations,
issue the centificate of securities to the Beneficial
Owner or the fransferee as the case may be.

Service of Documents

Notwithstanding anythingin the Actorthese Articles
to the contrary, where secyritjss are held in a
Depository, the records of the beneficial ownership
may be served by such Depaository on the Cornpany
by means of electronic mode ar by delivery of
floppies or discs.

12) Provisions of Articles to apply to shares, held In

13)

14

—

15)

16|

—

Papository

Except as specifically provided in these Articles,
the provision relating to joint sharesholders of
shares, calls, lien on shares, forfeiture of shares
and transfer and transmission of shares shall be
applicable to shares held in Depository so far as
they apply to shares held in physical form subject
to the provisions of the Depository Act.

Allotment of Securities dealt with Ina Depository
Notwithstanding anythinginthe Actorthese Asticles,
where securities are dealt with by a Depository, the
Company shall intimate the details thereof to the
Depository immediately on allotment of such
securities.

Distinctive number of Securities held in a
Depository

The Shares in the capital shall be numbered
progressively according to their several
denominations, provided however, that the provision
relating to progressive numbering shall not apply to
the shares ofthe Company which are dematlerialized
or may be dematerialized in future or issued in
futurein dematerialized form. Exceptin the manner
herein before mentioned, no share shali be sub-
divided. Every forfeited or surrendered share held
in material form shall continue to bear the number
by which the same was originally distinguished.

Register and Index of Register and Benefical
Owners

The Company shall cause to be kept a Index of
Members and a Register and I[ndex of
Debentursholders in accordance with Sections
151 and 152 of the Act respectively, and the
Depositorias Act, with details of shares and
debentures held in material and dematerialized
forms in any media as may be permitted by law
ingluding in any form of electronic media. The
Register and Index of Beneficial Owners maintained
by a Depository under Section 11 ofthe Depositories
Act shall be desmed to be Register and Index of
Members and Register and Index of
Debentursholders, as the case may be, for the
purpose of the Act. The Company shall have the
pawer to keep in any state or country outside India
abranch Register of Members residentin that state
or country.

Register of Transters

The Company shall keep a Ragister of Transfers
and shall have recorded therein fairly and distinctly
particulars of every transfer or transmission of any

®


http://www.reportjunction.com
www.reportjunction.com

